STATE OF HAWAII

SUPPLEMENTAL CONTRACT NO. 2

FOR ADMINISTRATION OF PRESCRIPTION DRUG

(Insert contract number or other identifying information)

This Supplemental Contract No. 2 , executed on the respective dates
indicated below, is effective as of May 21 , 2008 , between the
Hawaii Employer-Union Health Benefits Trust Fund , State of Hawaii

(Insert name of state department, agency, board or commission)

("STATE"), by its Administrator ,

(Insert title of state officer executing contract)

(hereafter also referred to as the HEAD OF THE PURCHASING AGENCY or designee ("HOPA")),
whose address is 201 Merchant Street, Suite 1520, Honolulu, Hawaii 96813 , and
National Medical Health Card Systems, Inc. ("CONTRACTOR"),

a Corporation

(Insert corporation, parinership, joint venture, sole proprietorship. or other legal form of the CONTRACTOR)
under the laws of the State of Delaware , whose business address and federal
and state taxpayer identification numbers are as follows: 26 Harbor Park Drive, Port Washington,

New York 11050; Federal 1.D. No. 11-2581812; Hawaii GET L.D. No. W20016854-01

RECITALS

A.  WHEREAS, the STATE and the CONTRACTOR entered into Contract
for administration of the STATE's self-funded prescription drug benefits plans for active employees

(Insert contract number or other identifying information)

dated July 1 , 2007 , which was amended by Supplemental Contract No(s). 1
dated July 1 , 2007 , which was amended by Supplemental Contract No(s).

dated , , which was amended by Supplemental Contract No(s).

dated , (hereafter collectively referred to as “Contract ) whereby the

CONTRACTOR agreed to provide the goods or services, or both, described in the Contract; and

B.  WHEREAS, the parties now desire to amend the Contract.
NOW, THEREFORE, the STATE and the CONTRACTOR mutually agree to
amend the Contract as follows: (Check Applicable box(es))

|:] Amend the SCOPE OF SERVICES according to the terms set forth in Attachment-S1,
which is made a part of the Contract.

Amend the COMPENSATION AND PAYMENT SCHEDULE according to the terms
set forth in Attachment-S2, which is made a part of the Contract.

Amend the TIME OF PERFORMANCE according to the terms set forth in
Attachment-S3, which is made a part of the Contract.

Amend the SPECIAL CONDITIONS according to the terms set forth in
Attachment-S6 SUPPLEMENTAL SPECIAL CONDITIONS, which is made a part of
the Contract.

Recognize the CONTRACTOR'S change of name.

FROM: National Medical Health Card Systems, Inc.

X 0O X O
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TO: Informed RX, Inc.

As set forth in the documents attached hereto as Exhibit A , and incorporated
herein.

A tax clearance certificate from the State of Hawaii [_]is [X] is not required to be
submitted to the STATE prior to commencing any performance under this Supplemental Contract.

A tax clearance certificate from the Internal Revenue Service [ ]is [X] is not required
to be submitted to the STATE prior to commencing any performance under this Supplemental Contract.

The entire Contract, as amended herein, shall remain in full force and effect.

IN VIEW OF THE ABOVE, the parties execute this Contract by their signatures, on the dates
below, to be effective as of the date first above written.

STATE

Williams

(Print'ﬂ’ame)
Administrator

(Date)

Admin 7//7/&7

CONTRACTOR
CORPORATE SEAL informedRx, Inc. f/k/a

{If available) National Medjeaf Fealth Card Systems, Inc.

(Name of Contrgfor,

Secretary

(Print Title)

[oh1hg

(Date)

APPROVED AS TO FORM:

Députy Attorney General

*
Evidence of authority of the CONTRACTOR'S representative to sign this Contract for the CONTRACTOR must be attached.
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STATE OF HAWAIl

CONTRACTOR'S ACKNOWLEDGMENT

SYk of Wnor's

/ )
Uyt Dubige 1™

On this / 7 & day of &bﬂ’ , cQ[U ?/ before me appeared

Jeffrey Park

and , to me

known, to be the person(s) described in and, who, being by me duly sworn, did say that he/she/they is/are

Secretary and of

Informed RX, Inc. , the

CONTRACTOR named in the foregoing instrument, and that he/she/they is/are authorized to sign said

instrument on behalf of the CONTRACTOR, and acknowledges that he/she/they executed said
instrument as the free act and deed of the CONTRACTOR.

) zgnature)
(Norary Seal) 4,”5“721 Ji/,((ﬂ,
(Print Name)
"OFFICIALSEAL" Notary Public, State of / //ﬂt’ A
Carmelita Sinkler-Pugh 2 / /0
Notary Public, State of Illinoi mmissi ires: / / 2
My Commission E:; 02/01,/;81150 My co SSION expires: ~

289804_1.DOC
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INFORMEDRX, INC.
(a Delaware corporation)

DIRECTORS’ ACTION BY UNANIMOUS
WRITTEN CONSENT IN LIEU OF A MEETING

December 31, 2008

The undersigned, being all of the directors of informedRx, Inc., a Delaware corporation
(the “Corporation”), hereby waive notice of the time, place and purpose of a meeting and consent
to, approve and adopt the following resolutions without a meeting pursuant to Section 141(f) of
the Delaware General Corporation Law, as amended.

WHEREAS, pursuant to Section 7.01 of the Bylaws of the Corporation attached hereto
as Exhibit A, the Board may authorize any officer, officers, agent, or agents of the Corporation to
enter into contracts in the name and on behalf of the Corporation.

NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED, that Jeffrey Park is
the duly appointed Secretary as evidenced in the Unanimous Written Consent of the Corporation
attached hereto as Exhibit B and, as such, is authorized to sign either alone or with one or more
other officers, contracts on behalf of the Corporation.

This Consent may be executed in counterparts and shall be filed with the minutes of the
Corporation.

IN WITNESS WHEREOF, the undersigned have executed this Consent as of the date first
above written.

Ueffrey Park Mark A. Thierer

Being all the Directors of the Corporation




Exhibit A

AMENDED & RESTATED
BYLAWS

OF NATIONAL MEDICAL HEALTH CARD SYSTEMS, INC.

Effective As of November 7, 2005

ARTICLE 1

OFFICES

SECTION 1.01. Registered Office. The registered office of the corporation in the State
of Delaware shall be in the City of Dover, County of Kent, and the name of its registered agent
shall be United Corporate Services, Inc.

SECTION 1.02. Other Offices. The corporation may also have offices at such other
places both within and without the State of Delaware as the Board of Directors may from time to
time determine or the business of the corporation may require.

ARTICLE 1I

MEETINGS OF STOCKHOLDERS

SECTION 2.01. Place of Meeting. All meetings of stockholders for the election of
directors shall be held at such place, either within or without the State of Delaware, as shall be
designated from time to time by the Board of Directors and stated in the notice of the meeting.

SECTION 2.02. Annual Meeting. The annual meeting of stockholders shall be held at
such date and time as shall be designated from time to time by the Board of Directors and stated
in the notice of the meeting.

SECTION 2.03. Voting List. The officer who has charge of the stock ledger of the
corporation shall prepare and make, at least 10 days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order,
and showing the address of each stockholder and the number of shares registered in the name of
each stockholder. Such list shall be open to the examination of any stoclholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to
the meeting, either at a place within the city where the meeting is to be held, which place shall be
specified in the notice, or if not so specified, at the place where the meeting is to be held. The
list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present.

SECTION 2.04. Special Meeting. Special meetings of the stockholders, for any purpose
or purposes, unless otherwise prescribed by statute or by the Certificate of Incorporation, may be




called by the Chairman of the Board of Directors or by the President of the corporation or by the
Board of Directors or by written order of a majority of the directors. Such request or order shall
state the purposes of the proposed meeting. The Chairman of the Board of Directors or the
President of the corporation or directors so calling any such meeting shall fix the time and any
place, either within or without the State of Delaware, as the place for holding such meeting.

SECTION 2.05. Notice of Meeting. Written notice of the annual, and each special
meeting of stockholders, stating the time, place, and purpose or purposes thereof, shall be given
to each stockholder entitled to vote thereat, not less than 10 nor more than 60 days before the
meeting.

SECTION 2.06. Quorum. The holders of a majority of the shares of the corporation’s
capital stock issued and outstanding and entitled to vote thereat, present in person or represented
by proxy, shall constitute a quorum at any meeting of stockholders for the transaction of
business, except as otherwise provided by statute or by the Certificate of Incorporation. Except
as otherwise provided in the Certificate of Incorporation, notwithstanding the other provisions of
these bylaws, the holders of a majority of the shares of the corporation’s capital stock entitled to
vote thereat, present in person or represented by proxy, whether or not a quorum is present, shall
have power to adjourn the meeting from time to time, without notice other than announcement at
the meeting, until a quorum shall be present or represented.. If the adjournment is for more than
30 days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice
of the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting. At such adjourned meeting at which a quorum shall be present or represented, any
business may be transacted which might have been transacted at the meeting as originally
notified.

SECTION 2.07. Voting. When a quorum is present at any meeting of the stockholders,
the vote of the holders of a majority of the shares of the corporation’s capital stock having voting
power present in person or represented by proxy shall decide any question brought before such
meeting, unless the question is one upon which, by express provision of the statutes, of the
Certificate of Incorporation or of these bylaws, a different vote is required, in which case such
express provision shall govern and control the decision of such question. Every stockholder
having the right to vote shall be entitled to vote in person, or by proxy appointed by an
instrument in writing subscribed by such stockholder, bearing a date not more than three years
prior to voting, unless such instrument provides for a longer period, and filed with the Secretary
of the corporation before, or at the time of, the meeting. If such instrument shall designate two
O more persons to act as proxies, unless such instrument shall provide the contrary, a majority of
such persons present at any meeting at which their powers thereunder are to be exercised shall
have and may exercise all the powers of voting or giving consents thereby conferred, or if only
one be present, then such powers may be exercised by that one; or, if an even number attend and
a majority do not agree on any particular issue, each proxy so attending shall be entitled to
exercise such powers in respect of the same portion of the shares as he is of the proxies
representing such shares.

SECTION 2.08. Voting of Stock of Certain Holders. Shares of the corporation’s capital
stock standing in the name of another corporation, domestic or foreign, may be voted by such
officer, agent, or proxy as the bylaws of such corporation may prescribe, or in the absence of




such provision, as the Board of Directors of such corporation may determine. Shares standing in
the name of a deceased person may be voted by the executor or administrator of such deceased
person, either in person or by proxy. Shares standing in the name of a guardian, conservator, or
trustee may be voted by such fiduciary, either in person or by proxy, but no such fiduciary shall
be entitled to vote shares held in such fiduciary capacity without a transfer of such shares into the
name of such fiduciary. Shares standing in the name of a receiver may be voted by such
receiver. A stockholder whose shares are pledged shall be entitled to vote such shares, unless in
the transfer by the pledgor on the books of the corporation, he has expressly empowered the
pledgee to vote thereon, in which case only the pledgee, or his proxy, may represent the stock
and vote thereon.

SECTION 2.09. Treasury Stock. The corporation shall not vote, directly or indirectly,
shares of its own capital stock owned by it; and such shares shall not be counted in determining
the total number of outstanding shares of the corporation’s capital stock.

SECTION 2.10. Fixing Record Date. The Board of Directors may fix in advance a date,
which shall not be more than 60 days nor less than 10 days preceding the date of any meeting of
stockholders, nor more than 60 days preceding the date for payment of any dividend or
distribution, or the date for the allotment of rights, or the date when any change, or conversion or
exchange of capital stock shall go into effect, or a date in connection with obtaining a consent, as
a record date for the determination of the stockholders entitled to notice of, and to vote at, any
such meeting and any adjournment thereof, or entitled to receive payment of any such dividend
or distribution, or to receive any such allotment of rights, or to exercise the rights in respect of
any such change, conversion or exchange of capital stock, or to give such consent, and in such
case such stockholders and only such stockholders as shall be stockholders of record on the date
so fixed, shall be entitled to such notice of, and to vote at, any such meeting and any
adjournment thereof, or to receive payment of such dividend or distribution, or to receive such
allotment of rights, or to exercise such rights, or to give such consent, as the case may be,
notwithstanding any transfer of any stock on the books of the corporation after any such record
date fixed as aforesaid.

ARTICLE IIT

BOARD OF DIRECTORS

SECTION 3.01. Powers. The business and affairs of the corporation shall be managed
by its Board of Directors, which may exercise all such powers of the corporation and do all such
lawful acts and things as are not by statute or by the Certificate of Incorporation or by these
bylaws directed or required to be exercised or done by the stockholders.

SECTION 3.02. Number, Election and Term. The number of directors that shall
constitute the whole Board of Directors shall be not less than one. Except as otherwise provided
in the Certificate of Incorporation, such number of directors shall from time to time be fixed and
determined by the directors and shall be set forth in the notice of any meeting of stockholders
held for the purpose of electing directors. The directors shall be elected at the annual meeting of
stockholders in the manner provided in the Certificate of Incorporation, except as provided in
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Section 3.03 hereof or in the Certificate of Incorporation, and each director elected shall hold
office until his successor shall be elected and shall qualify. Directors need not be residents of
Delaware or stockholders of the corporation

SECTION 3.03. Lead Non-Executive Director. The Board of Directors may appoint a
Lead Non-Executive Director from among the directors serving on the Board of Directors (that is
neither an officer or employee of the corporation and its subsidiaries), who shall have such duties
as may be prescribed by resolution of the Board of Directors, or by policy or guidelines approved
by resolution of the Board of Directors.

SECTION 3.04. Vacancies, Additional Directors, and Removal From Office. Except as
otherwise provided in the Certificate of Incorporation, if any vacancy occurs in the Board of
Directors caused by death, resignation, retirement, disqualification, or removal from office of
any director, or otherwise, or if any new directorship is created by an increase in the authorized
number of directors, a majority of the directors then in office, though less than a quorum, or a
sole remaining director, may, subject to the provisions of Article NINTH of the Certificate of
Incorporation, choose a successor or fill the newly created directorship; and a director so chosen
shall hold office until the next annual meeting and shall serve until his successor shall be duly
elected and shall qualify, unless sooner displaced. Directors may only be removed in accordance
with Article NINTH of the Certificate of Incorporation.

SECTION 3.05. Regular Meeting. A regular meeting of the Board of Directors shall be
held each year, without other notice than this bylaw, at the place of, and immediately following,
the annual meeting of stockholders; and other regular meetings of the Board of Directors shall be
held each year, at such time and place as the Board of Directors may provide, by resolution,
either within or without the State of Delaware, without other notice than such resolution.

SECTION 3.06. Special Meeting. A special meeting of the Board of Directors may be
called by the Chairman of the Board of Directors, by the Lead Non-Executive Director or by the
President of the corporation and shall be called by the Secretary on the written request of any
two directors. The Chairman, Lead Non-Executive Director or President so calling, or the
directors so requesting, any such meeting shall fix the time and any place, either within or
without the State of Delaware, as the place for holding such meeting.

SECTION 3.07. Notice of Special Meeting. Written notice of special meetings of the
Board of Directors shall be given to each director in a manner reasonably calculated to reach
such director at least 48 hours prior to the time of such meeting. Any director may waive notice
of any meeting. The attendance of a director at any meeting shall constitute a waiver of notice of
such meeting, except where a director attends a meeting for the purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any special meeting of the Board of Directors
need be specified in the notice or waiver of notice of such meeting, except that notice shall be
given of any proposed amendment to the bylaws if it is to be adopted at any special meeting or
with respect to any other matter where notice is required by statute.

SECTION 3.08. Quorum. A majority of the Board of Directors shall constitute a
quorum for the transaction of business at any meeting of the Board of Directors, and the act of a
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majority of the directors present at any meeting at which there is a quorum shall be the act of the
Board of Directors, except as may be otherwise specifically provided by statute, by the
Certificate of Incorporation or by these bylaws. If a quorum shall not be present at any meeting
of the Board of Directors, the directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum shall be present.

SECTION 3.09. Action Without Meeting. Unless otherwise restricted by the Certificate
of Incorporation or these bylaws, any action required or permitted to be taken at any meeting of
the Board of Directors, or of any committee thereof as provided in Article IV of these bylaws,
may be taken without a meeting, if a written consent thereto is signed by all members of the
Board of Directors or of such committee, as the case may be, and such written consent is filed
with the minutes of proceedings of the Board of Directors or such committee.

SECTION 3.10. Compensation. Directors, as such, shall not be entitled to any stated
salary for their services unless voted by the stockholders or the Board of Directors; but by
resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, may be
allowed for attendance at each regular or special meeting of the Board of Directors or any
meeting of a committee of directors. No provision of these bylaws shall be construed to preclude
any director from serving the corporation in any other capacity and receiving compensation
therefor.

ARTICLE IV

COMMITTEE OF DIRECTORS

SECTION 4.01. Designation, Powers and Name. The Board of Directors may, by
resolution passed by a majority of the whole Board of Directors, designate one or more
committees, including, if they shall so determine, an Executive Committee, each such committee
to consist of one or more of the directors of the corporation. The committee shall have and may
exercise such of the powers of the Board of Directors in the management of the business and
affairs of the corporation as may be provided in such resolution. The committee may authorize
the seal of the corporation to be affixed to all papers that may require it. The Board of Directors
may designate one or more directors as alterate members of any committee, who may replace
any absent or disqualified member at any meeting of such committee. In the absence or
disqualification of any member of such committee or committees, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the Board of Directors to act
at the meeting in the place of any such absent or disqualified member. Such committee or
committees shall have such name or names and such limitations of authority as may be
determined from time to time by resolution adopted by the Board of Directors.

SECTION 4.02. Minutes. Each committee of directors shall keep regular minutes of its
proceedings and report the same to the Board of Directors when required.



SECTION 4.03. Compensation. Members of special or standing committees may be
allowed compensation for attending committee meetings, if the Board of Directors shall so

determine.

SECTION 4.04. Series A Dividends Committees. So long as any of the holders of
shares of the Corporation’s Series A Preferred Stock are entitled to nominate and elect at least
one director as provided in the Certificate of Incorporation, the Board of Directors shall
designate two committees to carry out the powers of the Board of Directors with respect to
declaring dividends on the shares of the Series A Preferred Stock. One such committee shall be
comprised solely of one or more of the Designated Directors (as defined in the Certificate of
Incorporation) and the other such committee shall be comprised solely of one or more of the
Independent Directors (as defined in the Certificate of Incorporation). Each committee shall
have the power and authority to declare dividends on the Series A Preferred Stock, and, if either
committee declares such dividends, the dividends so declared shall be paid regardless of whether
the other such committee has acted to declare such dividends or has acted to prohibit the
declaration and payment of such dividends.

SECTION 4.05. Nominating and Corporate Governance Committee. The Board of
Directors shall designate a nominating and corporate governance committee to carry out the
powers of the Board of Directors with respect to identifying individuals qualified to become
Independent Directors (as defined in the Certificate of Incorporation), to select the Independent
Director nominees to stand for election as directors at any meeting of stockholders and to fill any
Independent Director vacancy, however created, in the Board of Directors, to develop and
recommend to the Board of Directors a set of corporate governance principles and to review
policies relating to meetings of the Board of Directors. Such committee shall be comprised of a
majority of Independent Directors.

ARTICLE V
NOTICE

SECTION 5.01. Methods of Giving Notice. ~ Whenever under the provisions of
applicable statutes, the Certificate of Incorporation or these bylaws, notice is required to be given
to any director, member of any committee, or stockholder, such notice shall be in writing and
delivered personally or mailed to such director, member, or stockholder; provided that in the case
of a director or a member of any committee such notice may be given by telephone, facsimile or
telegram. If mailed, notice to a director, member of a committee, or stockholder shall be deemed
to be given when deposited in the United States mail first class in a sealed envelope, with
postage thereon prepaid, addressed, in the case of a stockholder, to the stockholder at the
stockholder’s address as it appears on the records of the corporation or, in the case of a director
or a member of a committee, to such person at his business address. If sent by telegraph, notice
to a director or member of a committee shall be deemed to be given when the telegram, so
addressed, is delivered to the telegraph company. If sent by facsimile, notice to director or
member of a committee shall be deemed given when sender receives confirmation of receipt of
the facsimile by the other party.




SECTION 5.02. Written Waiver. Whenever any notice is required to be given under the
provisions of an applicable statute, the Certificate of Incorporation, or these bylaws, a waiver
thereof in writing, signed by the person or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed equivalent thereto.

ARTICLE VI

OFFICERS

SECTION 6.01. Officers. The officers of the corporation shall be a Chairman of the
Board of Directors and a Vice Chairman of the Board of Directors (if such offices are created by
the Board of Directors), a Chief Executive Officer, a President, and one or more Vice Presidents,
any one or more of which may be designated Executive Vice President or Senior Vice President,
a Secretary and a Treasurer. The Board of Directors may appoint such other officers and agents,
including Chief Financial Officer, Chief Operating Officer, Assistant Vice Presidents, Assistant
Secretaries, and Assistant Treasurers, in each case as the Board of Directors shall deem
necessary, who shall hold their offices for such terms and shall exercise such powers and
perform such duties as shall be determined by the Board of Directors. Any two or more offices
may be held by the same person. No officer shall execute, acknowledge, verify or countersign
any instrument on behalf of the corporation in more than one capacity, if such instrument is
required by law, by these bylaws or by any act of the corporation to be executed, acknowledged,
verified, or countersigned by two or more officers. The Chairman and Vice Chairman of the
Board of Directors shall be elected from among the directors. With the foregoing exceptions,
none of the other officers need be a director, and none of the officers need be a stockholder of the
corporation.

SECTION 6.02. Election and Term of Office. The officers of the corporation shall be
elected annually by the Board of Directors at its first regular meeting held after the annual
meeting of stockholders or as soon thereafter as conveniently possible. Each officer shall hold
office until his successor shall have been chosen and shall have qualified or until his death or the
effective date of his resignation or removal, or until he shall cease to be a director in the case of
the Chainman and the Vice Chairman.

SECTION 6.03. Removal and Resignation. Any officer or agent elected or appointed by
the Board of Directors may be removed without cause by the affirmative vote of a majority of
the Board of Directors whenever, in its judgment, the best interests of the corporation shall be
served thereby, but such removal shall be without prejudice to the contractual rights, if any, of
the person so removed. Any officer may resign at any time by giving written notice to the
corporation. Any such resignation shall take effect at the date of the receipt of such notice or at
any later time specified therein, and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

SECTION 6.04. Vacancies. Any vacancy occurring in any office of the corporation by
death, resignation, removal, or otherwise, may be filled by the Board of Directors for the
unexpired portion of the term.



SECTION 6.05. Salaries. The salaries of all officers and agents of the corporation shall
be fixed by the Board of Directors or pursuant to its direction; and no officer shall be prevented
from receiving such salary by reason of his also being a director.

SECTION 6.06. Chairman of the Board. The Chairman of the Board of Directors (if
such office 1is created by the Board of Directors) shall preside at all meetings of the Board of
Directors or of the stockholders of the corporation. The Chairman shall formulate and submit to
the Board of Directors or the Executive Committee matters of general policy for the corporation
and shall perform such other duties as usually appertain to the office or as may be prescribed by
the Board of Directors or the Executive Committee.

SECTION 6.07. Vice Chairman of the Board. The Vice Chairman of the Board of
Directors (if such office is created by the Board of Directors) shall, in the absence or disability of
the Chairman of the Board of Directors, perform the duties and exercise the powers of the
Chairman of the Board of Directors. The Vice Chairman shall perform such other duties as from
time to time may be prescribed by the Board of Directors or the Executive Committee or
assigned by the Chairman of the Board of Directors.

SECTION 6.08. Chief Executive Officer. Should the Board of Directors create the
independent position of Chief Executive Officer, the chief executive officer, subject to the
control of the Board of Directors, shall in general supervise and control the business and affairs
of the corporation. In the absence of the Chairman of the Board of Directors or the Vice
Chairman of the Board of Directors (if such offices are created by the Board of Directors), the
Chief Executive Officer shall preside at all meetings of the Board of Directors and of the
stockholders. He may also preside at any such meeting attended by the Chairman or Vice
Chairman of the Board of Directors if he is so designated by the Chairman, or in the Chairman’s
absence by the Vice Chairman. He shall have the power to appoint and remove subordinate
officers, agents and employees, except those elected or appointed by the Board of Directors. The
Chief Executive officer shall keep the Board of Directors and the Executive Committee fully
mformed and shall consult them concerning the business of the corporation. He may sign with
the Secretary or any other officer of the corporation thereunto authorized by the Board of
Directors, certificates for shares of the corporation and any deeds, bonds, mortgages, contracts,
checks, notes, drafts, or other mnstruments that the Board of Directors has authorized to be
executed, except in cases where the signing and execution thereof has been expressly delegated
by these bylaws or by the Board of Directors to some other officer or agent of the corporation, or
shall be required by law to be otherwise executed. He shall vote, or give a proxy to any other
officer of the corporation to vote, all shares of stock of any other corporation standing in the
name of the corporation and in general he shall perform all other duties normally incident to the
office of Chief Executive officer and such other duties as may be prescribed by the stockholders,
the Board of Directors, or the Executive Committee from time to time.

SECTION 6.09. President. The President shall be the chief operating officer of the
corporation, subject to the control of the Board of Directors, and shall have general and active
management and control of the day-to-day business and affairs of the corporation and shall
report directly to the Chief Executive officer, if the Board of Directors creates such a position.
The President shall perform such other duties as from time to time are assigned to him by the
Chief Executive Officer, the Board of Directors or the Executive Committee.
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SECTION 6.10. Vice Presidents. In the absence of the Chief Executive Officer and/or
the President, or in the event of his inability or refusal to act, the Executive Vice President (or in
the event there shall be no Vice President designated Executive Vice President, any Vice
President designated by the Board of Directors) shall perform the duties and exercise the powers
of the Chief Executive Officer and/or the President. Any Vice President may sign, with the
Secretary or Assistant Secretary, certificates for shares of the corporation. The Vice Presidents
shall perform such other duties as from time to time may be assigned to them by the Chief
Executive Officer, the President, the Board of Directors or the Executive Committee.

SECTION 6.11. Secretary. The Secretary shall (a) keep the minutes of the meetings of
the stockholders, the Board of Directors and committees of directors; (b) see that all notices are
duly given in accordance with the provisions of these bylaws and as required by law; (c) be
custodian of the corporate records and of the seal of the corporation, and see that the seal of the
corporation or a facsimile thereof is affixed to all certificates for shares prior to the issue thereof
and to all documents, the execution of which on behalf of the corporation under its seal is duly
authorized in accordance with the provisions of these bylaws; (d) keep or cause to be kept a
register of the. post office address of each stockholder which shall be furnished by such
stockholder; (e) sign with the Chief Executive Officer, the President, or an Executive Vice
President or Vice President, certificates for shares of the corporation, the issue of which shall
have been authorized by resolution of the Board of Directors; (f) have general charge of the stock
transfer books of the corporation; and (g) in general, perform all duties normally incident to the
office of Secretary and such other duties as from time to time may be assigned to him by the
Chief Executive Officer, the President, the Board of Directors or the Executive Committee.

SECTION 6.12. Treasurer. If required by the Board of Directors, the Treasurer shall
give a bond for the faithful discharge of his duties in such sum and with such surety or sureties as
the Board of Directors shall determine. He shall (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for
moneys due and payable to the corporation from any source whatsoever and deposit all such
moneys in the name of the corporation in such banks, trust companies, or other depositories as
shall be selected in accordance with the provisions of Section 7.03 of these bylaws; (c) prepare,
or cause to be prepared, for submission at each regular meeting of the Board of Directors, at each
annual meeting of the stockholders, and at such other times as may be required by the Board of
Directors, the Chief Executive Officer, the President or the Executive Committee, a statement of
financial condition of the corporation in such detail as may be required; and (d) in general,
perform all the duties incident to the office of Treasurer and such other duties as from time to
time may be assigned to him by the Chief Executive Officer, the President,the Board of Directors
or the Executive Committee.

SECTION 6.13. Assistant Secretary and Treasurer. The Assistant Secretaries and
Assistant Treasurers shall, in general, perform such duties as shall be assigned to them by the
Secretary or the Treasurer, respectively, or by the Chief Executive Officer, the President, the
Board of Directors, or the Executive Committee. The Assistant Secretaries and Assistant
Treasurers shall, in the absence of the Secretary or Treasurer, respectively, perform all functions
and duties which such absent officers may delegate, but such delegation shall not relieve the
absent officer from the responsibilities and liabilities of his office. The Assistant Secretaries
may sign, with the Chief Executive Officer, the President or a Vice President, certificates for
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shares of the corporation, the issue of which shall have been authorized by a resolution of the
Board of Directors. The Assistant Treasurers shall respectively, if required by the Board of
Directors, give bonds for the faithful discharge of their duties in such sums and with such
sureties as the Board of Directors shall determine.

ARTICLE VII

CONTRACTS, CHECKS AND DEPOSITS

SECTION 7.01. Contracts. Subject to the provisions of Section 6.01, the Board of
Directors may authorize any officer, officers, agent, or agents, to enter into any contract or
execute and deliver any instrument in the name of and on behalf of the corporation, and such
authority may be general or confined to specific instances.

SECTION 7.02. Checks. All checks, demands, drafts, or other orders for the payment of
money, notes, or other evidences of indebtedness issued in the name of the corporation, shall be
signed by such officer or officers or such agent or agents of the corporation, and in such manner,
as shall be determined by the Board of Directors.

SECTION 7.03. Deposits. All funds of the corporation not otherwise employed shall be
deposited from time to time to the credit of the corporation in such banks, frust companies, or
other depositories as the Board of Directors may select.

ARTICLE VI

CERTIFICATES OF STOCK

SECTION 8.01. Issuance. Each stockholder of this corporation shall be entitled to a
certificate or certificates showing the number of shares of capital stock registered in his name on
the books of the corporation. The certificates shall be in such form as may be determined by the
Board of Directors, shall be issued in numerical order and shall be entered in the books of the
corporation as they are issued. They shall exhibit the holder’s name and number of shares and
shall be signed by the Chief Executive Officer, the President or a Vice President and by the
Secretary or an Assistant Secretary. If any certificate is countersigned (1) by a transfer agent
other than the corporation or any employee of the corporation, or (2) by a registrar other than the
corporation or any employee of the corporation, any other signature on the certificate may be a
facsimile. If the corporation shall be authorized to issue more than one class of stock or more
than one series of any class, the designations, preferences, and relative participating, optional, or
other special rights of each class of stock or series thereof and the qualifications, limitations, or
restrictions of such preferences and rights shall be set forth in full or summarized on the face or
back of the certificate which the corporation shall issue to represent such class of stock; provided
that, except as otherwise provided by statute, in lieu of the foregoing requirements there may be
set forth on the face or back of the certificate which the corporation shall issue to represent such
class or serles of stock, a statement that the corporation will furnish to each stockholder who so
requests the designations, preferences and relative, participating, optional or other special rights
of each class of stock or series thereof and the qualifications, limitations, or restrictions of such
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preferences and rights. All certificates surrendered to the corporation for transfer shall be
canceled and no new certificate shall be issued until the former certificate for a like number of
shares shall have been surrendered and canceled, except that in the case of a lost, stolen,
destroyed, or mutilated certificate a new one may be issued therefor upon such terms and with
such indemnity, if any, to the corporation as the Board of Directors may prescribe. Certificates
shall not be issued representing fractional shares of stock.

SECTION 8.02. Lost Certificates. The Board of Directors may direct a new certificate
or certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of
that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require (1) the owner of such lost,
stolen, or destroyed certificate or certificates, or his legal representative, to advertise the same in
such manner as it shall require, (2) such owner to give the corporation a bond in such sum as it
may direct as indemnity against any claim that may be made against the corporation with respect
to the certificate or certificates alleged to have been lost, stolen, or destroyed, or (3) both.

SECTION 8.03. Transfers. Upon surrender to the corporation or the transfer agent of the
corporation of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignment, or authority to transfer, it shall be the duty of the corporation to issue a
new certificate to the person entitled thereto, cancel the old certificate, and record the transaction
upon its books. Transfers of shares shall be made only on the books of the corporation by the
registered holder thereof, or by his attorney thereunto authorized by power of attorney and filed
with the Secretary of the corporation or the Transfer Agent.

SECTION 8.04. Registered Stockholders. The corporation shall be entitled to treat the
holder of record of any share or shares of the corporation’s capital stock as the holder in fact
thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of the State of
Delaware.

ARTICLE IX

DIVIDENDS

SECTION 9.01. Declaration. Dividends with respect to the shares of the corporation’s
capital stock, subject to the provisions of the Certificate of Incorporation, if any, may be declared
by the Board of Directors at any regular or special meeting, pursuant to applicable law.
Dividends may be paid in cash, in property, or in shares of capital stock, subject to the provisions
of the Certificate of Incorporation.

SECTION 9.02. Reserve. Before payment of any dividend, there may be set aside out of
any funds of the corporation available for dividends such sum or sums as the Board of Directors
from time to time, in their absolute discretion, think proper as a reserve or reserves to meet
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contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
corporation, or for such other purpose as the Board of Directors shall think conducive to the
interest of the corporation, and the Board of Directors may modify or abolish any such reserve in
the manner in which it was created.

ARTICLE X

INDEMNIFICATION

SECTION 10.01. Third Party Actions. The corporation shall indemnify any director or
officer of the corporation, and may indemnify any other person, who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the corporation) by reason of the fact that he is or was a director, officer, employee,
or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit, or
proceeding if he acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of
any action, suit, or proceeding by judgment, order, settlement, or conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not
act in good faith and in a manner which he reasonably believed to be in or not opposed to the
best interests of the corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

SECTION 10.02. Actions by or in the Right of the Corporation. The corporation shall
indemnify any director or officer and may indemnify any other person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action or suit by or in the
right of the corporation to procure a judgment in its favor by reason of the fact that he is or was a
director, officer, employee, or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation and except that no indemnification shall be made in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses as the Court of Chancery or such other court shall deem
proper.

SECTION 10.03. Mandatory Indemnification. To the extent that a director, officer,
employee, or agent of the corporation has been successful on the merits or otherwise in defense
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of any action, suit, or proceeding referred to in Sections 10.01 and 10.02, or in defense of any
claim, issue, or matter therein, he shall be indemnified against expenses (including attorneys’
fees) actually and reasonably incurred by him in connection therewith.

SECTION 10.04. Determination of Conduct. Any indemnification under Section 10.01
or 10.02 of this Article X (unless ordered by a court) shall be made by the corporation only as
authorized in the specific case upon a determination that indemnification of the director, officer,
employee or agent is proper in the circumstances because he has met the applicable standard of
conduct set forth in Section 10.01 or 10.02 of this Article X. Such determination shall be made
(a) by a majority vote of directors who were not parties to such action, suit or proceeding, even
though less than a quorum, or (b) if there are no such directors, or if such directors so direct, by
independent legal counsel in a written opinion, or (c) by the stockholders.

SECTION 10.05. Payment of Expenses in Advance. Expenses incurred in defending a
civil or criminal action, suit, or proceeding may be paid by the corporation in advance of the
final disposition of such action, suit, or proceeding upon receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the corporation as authorized in this
Article X.

SECTION 10.06. Indemnity Not Exclusive. The indemnification and advancement of
expenses provided or granted hereunder shall not be deemed exclusive of any other rights to
which those seeking indemnification or advancement of expenses may be entitled under the
Certificate of Incorporation, any other bylaw, agreement, vote of stockholders, or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another
capacity while holding such office.

SECTION 10.07. Definitions. For purposes of this Article X:

(a) “the corporation” shall include, in addition to the resulting corporation, any
constituent corporation (including any constituent of a constituent) absorbed in a consolidation or
merger that, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and employees or agents, so that any person who is or was a
director, officer, employee, or agent of such constituent corporation, or is or was serving at the
request of such constituent corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, or other enterprise, shall stand in the same position
under this Article X with respect to the resulting or surviving corporation as he would have with
respect to such constituent corporation if its separate existence had continued;

(b) “other enterprises” shall include employee benefit plans;

(¢) “fines” shall include any excise taxes assessed on a person with respect to any
employee benefit plan;

(d) “serving at the request of the corporation” shall include any service as a director,
officer, employee, or agent of the corporation that imposes duties on, or involves services by,
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such director, officer, employee, or agent with respect to an employee benefit plan, its
participants or beneficiaries; and

(e) a person who acted in good faith and in a manner he reasonably believed to be in
the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to
have acted in a manner “not opposed to the best interests of the corporation” as referred to in this
Article X.

SECTION 10.08. Continuation of Indemnity. The indemnification and advancement of
expenses provided or granted hereunder shall, unless otherwise provided when authorized or
ratified, continue as to a person who has ceased to be a director, officer, employee, or agent and
shall inure to the benefit of the heirs, executors, and administrators of such a person.

ARTICLE XI

MISCELLANEQOUS

SECTION 11.01. Seal. The corporate seal, if one is authorized by the Board of
Directors, shall have inscribed thereon the name of the corporation, and the words “Corporate
Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or
affixed or otherwise reproduced.

SECTION 11.02. Books. The books of the corporation may be kept (subject to any
provision contained in the statutes) outside the State of Delaware at the offices of the
corporation, or at such other place or places as may be designated from time to time by the Board

of Directors.

ARTICLE XII

AMENDMENT

Except as provided in the Certificate of Incorporation, these bylaws may be altered,
amended, or repealed by a majority of the number of directors then constituting the Board of
Directors at any regular meeting of the Board of Directors without prior notice, or at any special
meeting of the Board of Directors if notice of such alteration, amendment, or repeal be contained
in the notice of such special meeting, or by the stockholders at any regular or special meeting.
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INFORMEDRX, INC.

DIRECTORS’ ACTION BY UNANIMOUS
WRITTEN CONSENT IN LIEU OF A MEETING

July 1, 2008

The undersigned, being all the directors of InformedRx, Inc., a Delaware Corporation
(the “Company”), hereby waive notice of the time, place and purpose of a meeting and consent
to, approve and adopt the following resolutions without a meeting pursuant to Section 141 of the
Delaware General Corporation Law.

WHEREAS, Gordon Glenn has resigned as Chief Executive Officer and Mark
Thierer has resigned as Secretary, effective July 1, 2008;

WHEREAS, the Board of Directors desires to elect new officers for the positions
of Chief Executive Officer and Secretary;

NOW, THEREFORE, BE IT AND IT IS HEREBY RESOLVED, that the officers of
the Company are amended effective immediately, and the following individuals be, and each of
them hereby is, elected to the additional officer positions set opposite his or her name below, to
serve in such capacity until his or her successor is duly elected and qualified or until his or her
earlier resignation or removal:

Mark Thierer: Chief Executive Officer

Jeffrey Park: Secretary

This written consent shall be filed with the minutes of the Board of Directors of the Company.

IN WITNESS WHEREOF, the undersigned have executed this written cohsent as of the date first

above written.

Gordon S. Glenn \ / Mark Thierer

L/ Jeffrey Park

Being all the Directors of the Company



INFORMEDRX, INC.

RESIGNATION

TO: The Board of Directors of informedR X, Inc.
2441 Warrenville Road, Suite 610
Lisle, Illinois 60532

Effective as of December 19, 2008, I, Gordon S. Glenn, hereby resign as Chairman and
as a director of informedRX, Inc.

Dated as of December 19, 2008.

LY Yo

Gordon S. Glenn




STATE OF HAWAII

CONTRACTOR'S
STANDARDS OF CONDUCT DECLARATION

For the purposes of this declaration:

"Agency" means and includes the State, the legislature and its committees, all executive
departments, boards, commissions, committees, bureaus, offices; and all independent
commissions and other establishments of the state government but excluding the courts.

"Controlling interest" means an interest in a business or other undertaking which is sufficient in
fact to control, whether the interest is greater or less than fifty per cent (50%).

"Employee" means any nominated, appointed, or elected officer or employee of the State,
including members of boards, commissions, and committees, and employees under contract to the
State or of the constitutional convention, but excluding legislators, delegates to the constitutional
convention, justices, and judges. (Section 84-3, HRS).

On behalf of Informed RX, Inc. , CONTRACTOR, the
undersigned does declare as follows:

1.

CONTRACTOR []is" [X is not a legislator or an employee or a business in which a legislator or

an employee has a controlling interest. (Section 84-15(a), HRS).

2. CONTRACTOR has not been represented or assisted personally in the matter by an individual who

has been an employee of the agency awarding this Contract within the preceding two years and
who participated while so employed in the matter with which the Contract is directly concerned.
(Section 84-15(b), HRS).

3. CONTRACTOR has not been assisted or represented by a legislator or employee for a fee or other

compensation to obtain this Contract and will not be assisted or represented by a legislator or
employee for a fee or other compensation in the performance of this Contract, if the legislator or
employee had been involved in the development or award of the Contract. (Section 84-14 (d),
HRS).

CONTRACTOR has not been represented on matters related to this Contract, for a fee or other
consideration by an individual who, within the past twelve (12) months, has been an agency

employee, or in the case of the Legislature, a legislator, and participated while an employee or
legislator on matters related to this Contract. (Sections 84-18(b) and (c), HRS).

CONTRACTOR understands that the Contract to which this document is attached is voidable on behalf of
the STATE if this Contract was entered into in violation of any provision of chapter 84, Hawaii Revised
Statutes, commonly referred to as the Code of Ethics, including the provisions which are the source of the
declarations above. Additionally, any fee, compensation, gift, or profit received by any person as a result
of a violation of the Code of Ethics may be recovered by the STATE.

CONTRACTOR
*Reminder to Agency: If the "is"” block is
checked and if the Contract involves goods or
services of a value in excess of $10,000, the (Signaturgd)
Contract must be awarded by competitive Print Name ffrey Park
sealed bidding under section 103D-302, HRS,
or a competitive sealed proposal under section Print Title Secretary
103D-303, HRS. Otherwise, the Agency may
not award the Contract unless it posts a notice Name of Contractor Informed RX, Inc.
of its intent to award it and files a copy of the , /
notice with the State Ethics Commission. 2
(Section 84-15(a), HRS). Date / V/ /! '7/0 §

289804_1.DOC
AG-0010



Attachment-S3
STATE OF HAWAII

TIME OF PERFORMANCE

The STATE has elected to exercise its option under the Contract to extend the term of the Contract
for one year, commencing July 1, 2009, and expiring at midnight on June 30, 2010.

289804 _1.DOC
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Delaware .. .

The First State

I, HARRIEYT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"INFORMEDRX, INC.", AN ARIZONA CORPORATION,

WITH AND INTO "NATIONAL MEDICAL HEALTH CARD SYSTEMS, INC."
UNDER THE NAME OF "INFORMEDRX, INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF MAY,
A.D. 2008, AT 6:40 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2 . Z . ga‘.
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6624489

3472965 8100M

080586351 DATE: 05-30-08

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Stato of Delaware
of Statc

DJ.v:L.sion Cogar
Delivered 06 53 05/21/2008
FILED 06:40 PM 05/21/2008
SRV 080586351 - 3472965 FILE

CERTIFICATE OF MERGER OF
INFORMEDRX, INC.
Un INTO . ‘

NATIONAL MEDICAL HEALTH CARD SYSTEMS, INC.

(A Delaware Corporsation)

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law (“DGCL”),
the undersigned corporation executed the following Certificate of Merger:

FIRST:

FOURTH:

KIGHTH:

The name of the worviving corporation is National Medical Health Card
Systens, Inc., a Delaware corporation, and the nsme of the corporation
being merged into this surviving corporstion is informedRx, Inc., an
The Agreament snd Plan of Merger has boen approved, adopted, certified,

executed and acknowledged by each of the comstitnent corpoeations
pursuant to Title 8, Section 252 of the DGCL.

The name of the surviving corporation is National Medical Health Card
Systems, Ino., & Delaware corporation.

mnﬂndudm&mdptvnheofﬂunmmwﬂ
1,000 common shares, no par value per share.

The Certificste of Incorporstion of the surviving oorporation shall be its
Certificate of Incorporation.

The Certificate of Incorparstion of National Medical Health Card
Systems, Inc. shall be amended to read as follows:

“ARTICLE FIRST: The nams of the corporation is informedRx, Inc. (the
"Corponﬁon")."
mmmubbwmeﬁecﬁvemﬁﬂnaofﬂﬂscnﬂcmﬁm
with the Secretary of State of Delsware.

The Agreement and Plan of Merger is on file at 2441 Wmvillako.d.
Suite 610, Lisle, II. 60532-3642, an office of the sarviving oorporation.

A copy of the Agreement and Plan of Merger will be farnished by the
mmmmmmmmmdh
oonstitnent corporations.

That in liew of 2 meeting and vote of the stockholders of the Corporation,
ssid stockholders have given their unanimous written consent to said



sendment in acoordance with the provisions of Seotion 228 of the
General Corporation Law of the State of Delaware.

mwmwmnmr.muﬂwwmmmmmmu
signed by an authorized officer an the R0W day of May, 2008,



NATIONAL MEDICAL HEALTH
CARD SYSTEMS, INC.
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GENERAL CONDITIONS

I Coordination of Services by the STATE. The head of the purchasing agency (“HOPA”) (which term includes
the designee of the HOPA) shall coordinate the services to be provided by the CONTRACTOR in order to
complete the performance required in the Contract. The CONTRACTOR shall maintain communications with
HOPA at all stages of the CONTRACTOR'S work, and submit to HOPA for resolution any questions which
may arise as to the performance of this Contract. "Purchasing agency" as used in these General Conditions
means and includes any governmental body which is authorized under chapter 103D, HRS, or its implementing
rules and procedures, or by way of delegation, to enter into contracts for the procurement of goods or services
or both.

2. Relationship of Parties: Independent Contractor Status and Responsibilities, Including Tax Responsibilities.

a. In the performance of services required under this Contract, the CONTRACTOR is an "independent
contractor," with the authority and responsibility to control and direct the performance and details of
the work and services required under this Contract; however, the STATE shall have a general right to
inspect work in progress to determine whether, in the STATE'S opinion, the services are being
performed by the CONTRACTOR in compliance with this Contract. Unless otherwise provided by
special condition, it is understood that the STATE does not agree to use the CONTRACTOR
exclusively, and that the CONTRACTOR is free to contract to provide services to other individuals or
entities while under contract with the STATE.

b. The CONTRACTOR and the CONTRACTOR'S employees and agents are not by reason of this
Contract, agents or employees of the State for any purpose, and the CONTRACTOR and the
CONTRACTOR'S employees and agents shall not be entitled to claim or receive from the State any
vacation, sick leave, retirement, workers' compensation, unemployment insurance, or other benefits
provided to state employees.

c. The CONTRACTOR shall be responsible for the accuracy, completeness, and adequacy of the
CONTRACTOR'S performance under this Contract. Furthermore, the CONTRACTOR intentionally,
voluntarily, and knowingly assumes the sole and entire liability to the CONTRACTOR'S employees
and agents, and to any individual not a party to this Contract, for all loss, damage, or injury caused by
the CONTRACTOR, or the CONTRACTOR'S employees or agents in the course of their
employment.

d. The CONTRACTOR shall be responsible for payment of all applicable federal, state, and county taxes
and fees which may become due and owing by the CONTRACTOR by reason of this Contract,
including but not limited to (i) income taxes, (ii) employment related fees, assessments, and taxes, and
(iii) general excise taxes. The CONTRACTOR also is responsible for obtaining all licenses, permits,
and certificates that may be required in order to perform this Contract.

e. The CONTRACTOR shall obtain a general excise tax license from the Department of Taxation, State
of Hawaii, in accordance with section 237-9, HRS, and shall comply with all requirements thereof.
The CONTRACTOR shall obtain a tax clearance certificate from the Director of Taxation, State of
Hawaii, and the Internal Revenue Service, U.S. Department of the Treasury, showing that all
delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code of 1986, as
amended, against the CONTRACTOR have been paid and submit the same to the STATE prior to
commencing any performance under this Contract. The CONTRACTOR shall also be solely
responsible for meeting all requirements necessary to obtain the tax clearance certificate required for
final payment under sections 103-53 and 103D-328, HRS, and paragraph 17 of these General
Conditions.

f. The CONTRACTOR is responsible for securing all employee-related insurance coverage for the
CONTRACTOR and the CONTRACTOR'S employees and agents that is or may be required by law,
and for payment of all premiums, costs, and other liabilities associated with securing the insurance
coverage.
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g. The CONTRACTOR shall obtain a certificate of compliance issued by the Department of Labor and
Industrial Relations, State of Hawaii, in accordance with section103D-310, HRS, and section 3-122-
112, HAR, that is current within six months of the date of issuance.

h. The CONTRACTOR shall obtain a certificate of good standing issued by the Department of
Commerce and Consumer Affairs, State of Hawaii, in accordance with section 103D-310, HRS, and
section 3-122-112, HAR, that is current within six months of the date of issuance.

1. In lieu of the above certificates from the Department of Taxation, Labor and Industrial Relations, and
Commerce and Consumer Affairs, the CONTRACTOR may submit proof of compliance through the
State Procurement Office’s designated certification process.

3. Personnel Requirements.

a. The CONTRACTOR shall secure, at the CONTRACTOR'S own expense, all personnel required to
perform this Contract.

b. The CONTRACTOR shall ensure that the CONTRACTOR'S employees or agents are experienced
and fully qualified to engage in the activities and perform the services required under this Contract,
and that all applicable licensing and operating requirements imposed or required under federal, state,
or county law, and all applicable accreditation and other standards of quality generally accepted in the
field of the activities of such employees and agents are complied with and satisfied.

4. Nondiscrimination. No person performing work under this Contract, including any subcontractor, employee,
or agent of the CONTRACTOR, shall engage in any discrimination that is prohibited by any applicable
federal, state, or county law.

5. Conflicts of Interest. The CONTRACTOR represents that neither the CONTRACTOR, nor any employee or
agent of the CONTRACTOR, presently has any interest, and promises that no such interest, direct or indirect,
shall be acquired, that would or might conflict in any manner or degree with the CONTRACTOR'S
performance under this Contract.

6. Subcontracts and Assignments. The CONTRACTOR shall not assign or subcontract any of the
CONTRACTOR'S duties, obligations, or interests under this Contract and no such assignment or subcontract
shall be effective unless (i) the CONTRACTOR obtains the prior written consent of the STATE, and (ii) the
CONTRACTOR'S assignee or subcontractor submits to the STATE a tax clearance certificate from the
Director of Taxation, State of Hawaii, and the Internal Revenue Service, U.S. Department of Treasury,
showing that ail delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code of
1986, as amended, against the CONTRACTOR'S assignee or subcontractor have been paid. Additionally, no
assignment by the CONTRACTOR of the CONTRACTOR'S right to compensation under this Contract shall
be effective unless and until the assignment is approved by the Comptroller of the State of Hawaii, as provided
in section 40-58, HRS.

a. Recognition of a successor in interest. When in the best interest of the State, a successor in interest
may be recognized in an assignment contract in which the STATE, the CONTRACTOR and the
assignee or transferee (hereinafter referred to as the "Assignee") agree that:

H The Assignee assumes all of the CONTRACTOR'S obligations;

2) The CONTRACTOR remains liable for all obligations under this Contract but waives all
rights under this Contract as against the STATE; and

3 The CONTRACTOR shall continue to furnish, and the Assignee shall also furnish, all
required bonds.

b. Change of name. When the CONTRACTOR asks to change the name in which it holds this Contract
with the STATE, the procurement officer of the purchasing agency (hereinafter referred to as the
"Agency procurement officer") shall, upon receipt of a document acceptable or satisfactory to the
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Agency procurement officer indicating such change of name (for example, an amendment to the
CONTRACTOR'S articles of incorporation), enter into an amendment to this Contract with the
CONTRACTOR to effect such a change of name. The amendment to this Contract changing the
CONTRACTOR'S name shall specifically indicate that no other terms and conditions of this Contract
are thereby changed.

c. Reports. All assignment contracts and amendments to this Contract effecting changes of the
CONTRACTOR'S name or novations hereunder shall be reported to the chief procurement officer
(CPO) as defined in section 103D-203(a), HRS, within thirty days of the date that the assignment
contract or amendment becomes effective.

d. Actions affecting more than one purchasing agency. Notwithstanding the provisions of subparagraphs
6a through 6¢ herein, when the CONTRACTOR holds contracts with more than one purchasing
agency of the State, the assignment contracts and the novation and change of name amendments herein
authorized shall be processed only through the CPO's office.

7. Indemnification and Defense. The CONTRACTOR shall defend, indemnify, and hold harmless the State of
Hawaii, the contracting agency, and their officers, employees, and agents from and against all liability, loss,
damage, cost, and expense, including all attorneys' fees, and all claims, suits, and demands therefore, arising
out of or resulting from the acts or omissions of the CONTRACTOR or the CONTRACTOR'S employees,
officers, agents, or subcontractors under this Contract. The provisions of this paragraph shall remain in full
force and effect notwithstanding the expiration or early termination of this Contract.

8. Cost of Litigation. In case the STATE shall, without any fault on its part, be made a party to any litigation
commenced by or against the CONTRACTOR in connection with this Contract, the CONTRACTOR shall pay
all costs and expenses incurred by or imposed on the STATE, including attomeys' fees.

9. Liquidated Damages. When the CONTRACTOR is given notice of delay or nonperformance as specified in
paragraph 13 (Termination for Default) and fails to cure in the time specified, it is agreed the CONTRACTOR
shall pay to the STATE the amount, if any, set forth in this Contract per calendar day from the date set for cure
until either (i) the STATE reasonably obtains similar goods or services, or both, if the CONTRACTOR is
terminated for default, or (ii) until the CONTRACTOR provides the goods or services, or both, if the
CONTRACTOR is not terminated for default. To the extent that the CONTRACTOR'S delay or
nonperformance is excused under paragraph 13d (Excuse for Nonperformance or Delay Performance),
liquidated damages shall not be assessable against the CONTRACTOR. The CONTRACTOR remains liable
for damages caused other than by delay.

10. STATE'S Right of Offset. The STATE may offset against any monies or other obligations the STATE owes to
the CONTRACTOR under this Contract, any amounts owed to the State of Hawaii by the CONTRACTOR
under this Contract or any other contracts, or pursuant to any law or other obligation owed to the State of
Hawaii by the CONTRACTOR, including, without limitation, the payment of any taxes or levies of any kind or
nature. The STATE will notify the CONTRACTOR in writing of any offset and the nature of such offset. For
purposes of this paragraph, amounts owed to the State of Hawaii shall not include debts or obligations which
have been liquidated, agreed to by the CONTRACTOR, and are covered by an installment payment or other
settlement plan approved by the State of Hawaii, provided, however, that the CONTRACTOR shall be entitled
to such exclusion only to the extent that the CONTRACTOR is current with, and not delinquent on, any
payments or obligations owed to the State of Hawaii under such payment or other settlement plan.

11. Disputes. Disputes shall be resolved in accordance with section 103D-703, HRS, and chapter 3-126, Hawaii
Administrative Rules ("HAR"), as the same may be amended from time to time.

12. Suspension of Contract. The STATE reserves the right at any time and for any reason to suspend this Contract
for any reasonable period, upon written notice to the CONTRACTOR in accordance with the provisions
herein.

a. Order to stop performance. The Agency procurement officer may, by written order to the
CONTRACTOR, at any time, and without notice to any surety, require the CONTRACTOR to stop all
or any part of the performance called for by this Contract. This order shall be for a specified period
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not exceeding sixty (60) days after the order is delivered to the CONTRACTOR, unless the parties
agree to any further period. Any such order shall be identified specifically as a stop performance order
issued pursuant to this section. Stop performance orders shall include, as appropriate: (1) A clear
description of the work to be suspended; (2) Instructions as to the issuance of further orders by the
CONTRACTOR for material or services; (3) Guidance as to action to be taken on subcontracts; and
(4) Other instructions and suggestions to the CONTRACTOR for minimizing costs. Upon receipt of
such an order, the CONTRACTOR shall forthwith comply with its terms and suspend all performance
under this Contract at the time stated, provided, however, the CONTRACTOR shall take all
reasonable steps to minimize the occurrence of costs allocable to the performance covered by the order
during the period of performance stoppage. Before the stop performance order expires, or within any
further period to which the parties shall have agreed, the Agency procurement officer shall either:

O Cancel the stop performance order; or

@ Terminate the performance covered by such order as provided in the termination for default
provision or the termination for convenience provision of this Contract.

b. Cancellation or expiration of the order. If a stop performance order issued under this section is
cancelled at any time during the period specified in the order, or if the period of the order or any
extension thereof expires, the CONTRACTOR shall have the right to resume performance. An
appropriate adjustment shall be made in the delivery schedule or contract price, or both, and the
Contract shall be modified in writing accordingly, if:

) The stop performance order results in an increase in the time required for, or in the
CONTRACTOR'S cost properly allocable to, the performance of any part of this Contract;
and

2) The CONTRACTOR asserts a claim for such an adjustment within thirty (30) days after the
end of the period of performance stoppage; provided that, if the Agency procurement officer
decides that the facts justify such action, any such claim asserted may be received and acted
upon at any time prior to final payment under this Contract.

c. Termination of stopped performance. If a stop performance order is not cancelled and the
performance covered by such order is terminated for default or convenience, the reasonable costs
resulting from the stop performance order shall be allowable by adjustment or otherwise.

d. Adjustment of price. Any adjustment in contract price made pursuant to this paragraph shall be
determined in accordance with the price adjustment provision of this Contract.

13. Termination for Default.

a. Default. If the CONTRACTOR refuses or fails to perform any of the provisions of this Contract with
such diligence as will ensure its completion within the time specified in this Contract, or any extension
thereof, otherwise fails to timely satisfy the Contract provisions, or commits any other substantial
breach of this Contract, the Agency procurement officer may notify the CONTRACTOR in writing of
the delay or non-performance and if not cured in ten (10) days or any longer time specified in writing
by the Agency procurement officer, such officer may terminate the CONTRACTOR'S right to proceed
with the Contract or such part of the Contract as to which there has been delay or a failure to properly
perform. In the event of termination in whole or in part, the Agency procurement officer may procure
similar goods or services in a manner and upon the terms deemed appropriate by the Agency
procurement officer. The CONTRACTOR shall continue performance of the Contract to the extent it
is not terminated and shall be liable for excess costs incurred in procuring similar goods or services.

b. CONTRACTOR'S duties. Notwithstanding termination of the Contract and subject to any directions
from the Agency procurement officer, the CONTRACTOR shall take timely, reasonable, and
necessary action to protect and preserve property in the possession of the CONTRACTOR in which
the STATE has an interest.
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c. Compensation. Payment for completed goods and services delivered and accepted by the STATE
shall be at the price set forth in the Contract. Payment for the protection and preservation of property
shall be in an amount agreed upon by the CONTRACTOR and the Agency procurement officer. If the
parties fail to agree, the Agency procurement officer shall set an amount subject to the
CONTRACTOR'S rights under chapter 3-126, HAR. The STATE may withhold from amounts due
the CONTRACTOR such sums as the Agency procurement officer deems to be necessary to protect
the STATE against loss because of outstanding liens or claims and to reimburse the STATE for the
excess costs expected to be incurred by the STATE in procuring similar goods and services.

d. Excuse for nonperformance or delayed performance. The CONTRACTOR shall not be in default by
reason of any failure in performance of this Contract in accordance with its terms, including any
failure by the CONTRACTOR to make progress in the prosecution of the performance hereunder
which endangers such performance, if the CONTRACTOR has notified the Agency procurement
officer within fifteen (15) days after the cause of the delay and the failure arises out of causes such as:
acts of God; acts of a public enemy; acts of the State and any other governmental body in its
sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes or other
labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is caused by
the failure of a subcontractor to perform or to make progress, and if such failure arises out of causes
similar to those set forth above, the CONTRACTOR shall not be deemed to be in default, unless the
goods and services to be furnished by the subcontractor were reasonably obtainable from other sources
in sufficient time to permit the CONTRACTOR to meet the requirements of the Contract. Upon
request of the CONTRACTOR, the Agency procurement officer shall ascertain the facts and extent of
such failure, and, if such officer determines that any failure to perform was occasioned by any one or
more of the excusable causes, and that, but for the excusable cause, the CONTRACTOR'S progress
and performance would have met the terms of the Contract, the delivery schedule shall be revised
accordingly, subject to the rights of the STATE under this Contract. As used in this paragraph, the
term "subcontractor" means subcontractor at any tier.

e. Erroneous termination for default. If, after notice of termination of the CONTRACTOR'S right to
proceed under this paragraph, it is determined for any reason that the CONTRACTOR was not in
default under this paragraph, or that the delay was excusable under the provisions of subparagraph
13d, "Excuse for nonperformance or delayed performance,” the rights and obligations of the parties
shall be the same as if the notice of termination had been issued pursuant to paragraph 14.

f. Additional rights and remedies. The rights and remedies provided in this paragraph are in addition to
any other rights and remedies provided by law or under this Contract.

14. Termination for Convenience.

a. Termination. The Agency procurement officer may, when the interests of the STATE so require,
terminate this Contract in whole or in part, for the convenience of the STATE. The Agency
procurement officer shall give written notice of the termination to the CONTRACTOR specifying the
part of the Contract terminated and when termination becomes effective.

b. CONTRACTOR'S obligations. The CONTRACTOR shall incur no further obligations in connection
with the terminated performance and on the date(s) set in the notice of termination the
CONTRACTOR will stop performance to the extent specified. The CONTRACTOR shall also
terminate outstanding orders and subcontracts as they relate to the terminated performance. The
CONTRACTOR shall settle the liabilities and claims arising out of the termination of subcontracts
and orders connected with the terminated performance subject to the STATE'S approval. The Agency
procurement officer may direct the CONTRACTOR to assign the CONTRACTOR'S right, title, and
interest under terminated orders or subcontracts to the STATE. The CONTRACTOR must still
complete the performance not terminated by the notice of termination and may incur obligations as
necessary to do so.

c. Right to goods and work product. The Agency procurement officer may require the CONTRACTOR
to transfer title and deliver to the STATE in the manner and to the extent directed by the Agency
procurement officer:
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e)) Any completed goods or work product; and

2 The partially completed goods and materials, parts, tools, dies, jigs, fixtures, plans, drawings,
information, and contract rights (hereinafter called "manufacturing material") as the
CONTRACTOR has specifically produced or specially acquired for the performance of the
terminated part of this Contract.

The CONTRACTOR shall, upon direction of the Agency procurement officer, protect and preserve
property in the possession of the CONTRACTOR in which the STATE has an interest. If the Agency
procurement officer does not exercise this right, the CONTRACTOR shall use best efforts to sell such
goods and manufacturing materials. Use of this paragraph in no way implies that the STATE has
breached the Contract by exercise of the termination for convenience provision.

d. Compensation.

H The CONTRACTOR shall submit a termination claim specifying the amounts due because of
the termination for convenience together with the cost or pricing data, submitted to the extent
required by chapter 3-122, HAR, bearing on such claim. If the CONTRACTOR failstofile a
termination claim within one year from the effective date of termination, the Agency
procurement officer may pay the CONTRACTOR, if at all, an amount set in accordance with
subparagraph 14d(3) below.

) The Agency procurement officer and the CONTRACTOR may agree to a settlement provided
the CONTRACTOR has filed a termination claim supported by cost or pricing data submitted
as required and that the settlement does not exceed the total Contract price plus settlement
costs reduced by payments previously made by the STATE, the proceeds of any sales of
goods and manufacturing materials under subparagraph 14c, and the Contract price of the
performance not terminated.

3 Absent complete agreement under subparagraph 14d(2) the Agency procurement officer shall
pay the CONTRACTOR the following amounts, provided payments agreed to under
subparagraph 14d(2) shall not duplicate payments under this subparagraph for the following:

(A) Contract prices for goods or services accepted under the Contract;

B) Costs incurred in preparing to perform and performing the terminated portion of the
performance plus a fair and reasonable profit on such portion of the performance,
such profit shall not include anticipatory profit or consequential damages, less
amounts paid or to be paid for accepted goods or services; provided, however, that if
it appears that the CONTRACTOR would have sustained a loss if the entire Contract
would have been completed, no profit shall be allowed or included and the amount of
compensation shall be reduced to reflect the anticipated rate of loss;

© Costs of settling and paying claims arising out of the termination of subcontracts or
orders pursuant to subparagraph 14b. These costs must not include costs paid in
accordance with subparagraph 14d(3)(B);

(D) The reasonable settlement costs of the CONTRACTOR, including accounting, legal,
clerical, and other expenses reasonably necessary for the preparation of settlement
claims and supporting data with respect to the terminated portion of the Contract and
for the termination of subcontracts thereunder, together with reasonable storage,
transportation, and other costs incurred in connection with the protection or
disposition of property allocable to the terminated portion of this Contract. The total
sum to be paid the CONTRACTOR under this subparagraph shall not exceed the
total Contract price plus the reasonable settlement costs of the CONTRACTOR
reduced by the amount of payments otherwise made, the proceeds of any sales of
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supplies and manufacturing materials under subparagraph 14d(2), and the contract
price of performance not terminated.

4) Costs claimed, agreed to, or established under subparagraphs 14d(2) and 14d(3) shall be in
accordance with Chapter 3-123 (Cost Principles) of the Procurement Rules.

15. Claims Based on the Agency Procurement Officer's Actions or Omissions.

a.

Changes in scope. If any action or omission on the part of the Agency procurement officer (which
term includes the designee of such officer for purposes of this paragraph 15) requiring performance
changes within the scope of the Contract constitutes the basis for a claim by the CONTRACTOR for
additional compensation, damages, or an extension of time for completion, the CONTRACTOR shall
continue with performance of the Contract in compliance with the directions or orders of such
officials, but by so doing, the CONTRACTOR shall not be deemed to have prejudiced any claim for
additional compensation, damages, or an extension of time for completion; provided:

H Written notice required. The CONTRACTOR shall give written notice to the Agency
procurement officer:

(A) Prior to the commencement of the performance involved, if at that time the
CONTRACTOR knows of the occurrence of such action or omission;

(B) Within thirty (30) days after the CONTRACTOR knows of the occurrence of such
action or omission, if the CONTRACTOR did not have such knowledge prior to the
commencement of the performance; or

(@) Within such further time as may be allowed by the Agency procurement officer in
writing.

) Notice content. This notice shall state that the CONTRACTOR regards the act or omission as
a reason which may entitle the CONTRACTOR to additional compensation, damages, or an
extension of time. The Agency procurement officer, upon receipt of such notice, may rescind
such action, remedy such omission, or take such other steps as may be deemed advisable in
the discretion of the Agency procurement officer;

€)) Basis must be explained. The notice required by subparagraph 15a(1) describes as clearly as
practicable at the time the reasons why the CONTRACTOR believes that additional
compensation, damages, or an extension of time may be remedies to which the
CONTRACTOR is entitled; and

4) Claim must be justified. The CONTRACTOR must maintain and, upon request, make
available to the Agency procurement officer within a reasonable time, detailed records to the
extent practicable, and other documentation and evidence satisfactory to the STATE,
justifying the claimed additional costs or an extension of time in connection with such
changes.

CONTRACTOR not excused. Nothing herein contained, however, shall excuse the CONTRACTOR
from compliance with any rules or laws precluding any state officers and CONTRACTOR from acting
in collusion or bad faith in issuing or performing change orders which are clearly not within the scope
of the Contract.

Price adjustment. Any adjustment in the price made pursuant to this paragraph shall be determined in
accordance with the price adjustment provision of this Contract.

16. Costs and Expenses. Any reimbursement due the CONTRACTOR for per diem and transportation expenses
under this Contract shall be subject to chapter 3-123 (Cost Principles), HAR, and the following guidelines:

a.

Reimbursement for air transportation shall be for actual cost or coach class air fare, whichever is less.
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b. Reimbursement for ground transportation costs shall not exceed the actual cost of renting an
intermediate-sized vehicle.

c. Unless prior written approval of the HOPA is obtained, reimbursement for subsistence allowance (i.e.,
hotel and meals, etc.) shall not exceed the applicable daily authorized rates for inter-island or
out-of-state travel that are set forth in the current Governor's Executive Order authorizing adjustments
in salaries and benefits for state officers and employees in the executive branch who are excluded from
collective bargaining coverage.

17. Payment Procedures; Final Payment; Tax Clearance.

a. Original invoices required. All payments under this Contract shall be made only upon submission by
the CONTRACTOR of original invoices specifying the amount due and certifying that services
requested under the Contract have been performed by the CONTRACTOR according to the Contract.

b. Subject to available funds. Such payments are subject to availability of funds and allotment by the
Director of Finance in accordance with chapter 37, HRS. Further, all payments shall be made in
accordance with and subject to chapter 40, HRS.

c. Prompt payment.

(H Any money, other than retainage, paid to the CONTRACTOR shall be disbursed to
subcontractors within ten (10) days after receipt of the money in accordance with the
terms of the subcontract; provided that the subcontractor has met all the terms and
conditions of the subcontract and there are no bona fide disputes; and

) Upon final payment to the CONTRACTOR, full payment to the subcontractor,
including retainage, shall be made within ten (10) days after receipt of the money;
provided that there are no bona fide disputes over the subcontractor's performance
under the subcontract.

d. Final payment. Final payment under this Contract shall be subject to sections 103-53 and 103D-328,
HRS, which require a tax clearance from the Director of Taxation, State of Hawaii, and the Internal
Revenue Service, U.S. Department of Treasury, showing that all delinquent taxes, if any, levied or
accrued under state law and the Internal Revenue Code of 1986, as amended, against the
CONTRACTOR have been paid. Further, in accordance with section 3-122-112, HAR,
CONTRACTOR shall provide a certificate affirming that the CONTRACTOR has remained in
compliance with all applicable laws as required by this section.

18. Federal Funds. If this Contract is payable in whole or in part from federal funds, CONTRACTOR agrees that,
as to the portion of the compensation under this Contract to be payable from federal funds, the
CONTRACTOR shall be paid only from such funds received from the federal government, and shall not be
paid from any other funds. Failure of the STATE to receive anticipated federal funds shall not be considered a
breach by the STATE or an excuse for nonperformance by the CONTRACTOR.

19. Modifications of Contract.
a. In writing. Any modification, alteration, amendment, change, or extension of any term, provision, or

condition of this Contract permitted by this Contract shall be made by written amendment to this
Contract, signed by the CONTRACTOR and the STATE, provided that change orders shall be made
in accordance with paragraph 20 herein.

b. No oral modification. No oral modification, alteration, amendment, change, or extension of any term,
provision, or condition of this Contract shall be permitted.

c. Agency procurement officer. By written order, at any time, and without notice to any surety, the
Agency procurement officer may unilaterally order of the CONTRACTOR:
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20.

(A) Changes in the work within the scope of the Contract; and

(B) Changes in the time of performance of the Contract that do not alter the scope of the Contract
work.

Adjustments of price or time for performance. If any modification increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this
Contract, an adjustment shall be made and this Contract modified in writing accordingly. Any
adjustment in contract price made pursuant to this clause shall be determined, where applicable, in
accordance with the price adjustment clause of this Contract or as negotiated.

Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder shall
be allowed if written modification of the Contract is not made prior to final payment under this
Contract.

Claims not barred. In the absence of a written contract modification, nothing in this clause shall be
deemed to restrict the CONTRACTOR'S right to pursue a claim under this Contract or for a breach of
contract.

CPO approval. If this is a professional services contract awarded pursuant to section 103D-303 or
103D-304, HRS, any modification, alteration, amendment, change, or extension of any term,
provision, or condition of this Contract which increases the amount payable to the CONTRACTOR by
at least $25,000.00 or ten per cent (10%) of the initial contract price, whichever increase is higher,
must receive the prior approval of the CPO.

Tax clearance. The STATE may, at its discretion, require the CONTRACTOR to submit to the
STATE, prior to the STATE'S approval of any modification, alteration, amendment, change, or
extension of any term, provision, or condition of this Contract, a tax clearance from the Director of
Taxation, State of Hawaii, and the Internal Revenue Service, U.S. Department of Treasury, showing
that all delinquent taxes, if any, levied or accrued under state law and the Internal Revenue Code of
1986, as amended, against the CONTRACTOR have been paid.

Sole source contracts. Amendments to sole source contracts that would change the original scope of
the Contract may only be made with the approval of the CPO. Annual renewal of a sole source
contract for services should not be submitted as an amendment.

Change Order. The Agency procurement officer may, by a written order signed only by the STATE, at any
time, and without notice to any surety, and subject to all appropriate adjustments, make changes within the
general scope of this Contract in any one or more of the following:

(H Drawings, designs, or specifications, if the goods or services to be furnished are to be
specially provided to the STATE in accordance therewith;

2) Method of delivery; or
3 Place of delivery.

Adjustments of price or time for performance. If any change order increases or decreases the
CONTRACTOR'S cost of, or the time required for, performance of any part of the work under this
Contract, whether or not changed by the order, an adjustment shall be made and the Contract modified
in writing accordingly. Any adjustment in the Contract price made pursuant to this provision shall be
determined in accordance with the price adjustment provision of this Contract. Failure of the parties
to agree to an adjustment shall not excuse the CONTRACTOR from proceeding with the Contract as
changed, provided that the Agency procurement officer promptly and duly makes the provisional
adjustments in payment or time for performance as may be reasonable. By proceeding with the work,
the CONTRACTOR shall not be deemed to have prejudiced any claim for additional compensation, or
any extension of time for completion.
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21.

22.

23.

Time period for claim. Within ten (10) days after receipt of a written change order under
subparagraph 20a, unless the period is extended by the Agency procurement officer in writing, the
CONTRACTOR shall respond with a claim for an adjustment. The requirement for a timely written
response by CONTRACTOR cannot be waived and shall be a condition precedent to the assertion of a
claim.

Claim barred after final payment. No claim by the CONTRACTOR for an adjustment hereunder shall
be allowed if a written response is not given prior to final payment under this Contract.

Other claims not barred. In the absence of a change order, nothing in this paragraph 20 shall be
deemed to restrict the CONTRACTOR'S right to pursue a claim under the Contract or for breach of
contract.

Price Adjustment.

a.

Price adjustment. Any adjustment in the contract price pursuant to a provision in this Contract shall
be made in one or more of the following ways:

(1) By agreement on a fixed price adjustment before commencement of the pertinent performance
or as soon thereafter as practicable;

2 By unit prices specified in the Contract or subsequently agreed upon;

3 By the costs attributable to the event or situation covered by the provision, plus appropriate
profit or fee, all as specified in the Contract or subsequently agreed upon;

4 In such other manner as the parties may mutually agree; or

(5) In the absence of agreement between the parties, by a unilateral determination by the Agency
procurement officer of the costs attributable to the event or situation covered by the provision,
plus appropriate profit or fee, all as computed by the Agency procurement officer in
accordance with generally accepted accounting principles and applicable sections of chapters
3-123 and 3-126, HAR.

Submission of cost or pricing data. The CONTRACTOR shall provide cost or pricing data for any
price adjustments subject to the provisions of chapter 3-122, HAR.

Variation in Quantity for Definite Quantity Contracts. Upon the agreement of the STATE and the

CONTRACTOR, the quantity of goods or services, or both, if a definite quantity is specified in this Contract,
may be increased by a maximum of ten per cent (10%}); provided the unit prices will remain the same except
for any price adjustments otherwise applicable; and the Agency procurement officer makes a written
determination that such an increase will either be more economical than awarding another contract or that it
would not be practical to award another contract.

Changes in Cost-Reimbursement Contract. If this Contract is a cost-reimbursement contract, the following

provisions shall apply:

a.

The Agency procurement officer may at any time by written order, and without notice to the sureties,
if any, make changes within the general scope of the Contract in any one or more of the following:

(1) Description of performance (Attachment 1);
(2) Time of performance (i.e., hours of the day, days of the week, etc.);

3) Place of performance of services;
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24.

25.

26.

27.

28.

@ Drawings, designs, or specifications when the supplies to be furnished are to be specially
manufactured for the STATE in accordance with the drawings, designs, or specifications;

&)} Method of shipment or packing of supplies; or
(6) Place of delivery.

b. If any change causes an increase or decrease in the estimated cost of, or the time required for
performance of, any part of the performance under this Contract, whether or not changed by the order,
or otherwise affects any other terms and conditions of this Contract, the Agency procurement officer
shall make an equitable adjustment in the (1) estimated cost, delivery or completion schedule, or both;
(2) amount of any fixed fee; and (3) other affected terms and shall modify the Contract accordingly.

c. The CONTRACTOR must assert the CONTRACTOR'S rights to an adjustment under this provision
within thirty (30) days from the day of receipt of the written order. However, if the Agency
procurement officer decides that the facts justify it, the Agency procurement officer may receive and
act upon a proposal submitted before final payment under the Contract.

d. Failure to agree to any adjustment shall be a dispute under paragraph 11 of this Contract. However,
nothing in this provision shall excuse the CONTRACTOR from proceeding with the Contract as
changed.

e. Notwithstanding the terms and conditions of subparagraphs 23a and 23b, the estimated cost of this

Contract and, if this Contract is incrementally funded, the funds allotted for the performance of this
Contract, shall not be increased or considered to be increased except by specific written modification
of the Contract indicating the new contract estimated cost and, if this contract is incrementally funded,
the new amount allotted to the contract.

Confidentiality of Material.

a. All material given to or made available to the CONTRACTOR by virtue of this Contract, which is
identified as proprietary or confidential information, will be safeguarded by the CONTRACTOR and
shall not be disclosed to any individual or organization without the prior written approval of the
STATE.

b. All information, data, or other material provided by the CONTRACTOR to the STATE shall be
subject to the Uniform Information Practices Act, chapter 92F, HRS.

Publicity. The CONTRACTOR shall not refer to the STATE, or any office, agency, or officer thereof, or any
state employee, including the HOPA, the CPO, the Agency procurement officer, or to the services or goods, or
both, provided under this Contract, in any of the CONTRACTOR'S brochures, advertisements, or other
publicity of the CONTRACTOR. All media contacts with the CONTRACTOR about the subject matter of this
Contract shall be referred to the Agency procurement officer.

Ownership Rights and Copyright. The STATE shall have complete ownership of all material, both finished
and unfinished, which is developed, prepared, assembled, or conceived by the CONTRACTOR pursuant to
this Contract, and all such material shall be considered "works made for hire.” All such material shall be
delivered to the STATE upon expiration or termination of this Contract. The STATE, in its sole discretion,
shall have the exclusive right to copyright any product, concept, or material developed, prepared, assembled, or
conceived by the CONTRACTOR pursuant to this Contract.

Liens and Warranties. Goods provided under this Contract shall be provided free of all liens and provided
together with all applicable warranties, or with the warranties described in the Contract documents, whichever
are greater.

Audit of Books and Records of the CONTRACTOR. The STATE may, at reasonable times and places, audit
the books and records of the CONTRACTOR, prospective contractor, subcontractor, or prospective
subcontractor which are related to:
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29.

30.

31.

32.

33.

34.

35.

36.

a. The cost or pricing data, and
b. A state contract, including subcontracts, other than a firm fixed-price contract.

Cost or Pricing Data. Cost or pricing data must be submitted to the Agency procurement officer and timely
certified as accurate for contracts over $100,000 unless the contract is for a multiple-term or as otherwise
specified by the Agency procurement officer. Unless otherwise required by the Agency procurement officer,
cost or pricing data submission is not required for contracts awarded pursuant to competitive sealed bid
procedures.

If certified cost or pricing data are subsequently found to have been inaccurate, incomplete, or noncurrent as of
the date stated in the certificate, the STATE is entitled to an adjustment of the contract price, including profit
or fee, to exclude any significant sum by which the price, including profit or fee, was increased because of the
defective data. It is presumed that overstated cost or pricing data increased the contract price in the amount of
the defect plus related overhead and profit or fee. Therefore, unless there is a clear indication that the defective
data was not used or relied upon, the price will be reduced in such amount.

Audit of Cost or Pricing Data. When cost or pricing principles are applicable, the STATE may require an audit
of cost or pricing data.

Records Retention. The CONTRACTOR and any subcontractors shall maintain the books and records that
relate to the Contract and any cost or pricing data for three (3) years from the date of final payment under the
Contract.

Antitrust Claims. The STATE and the CONTRACTOR recognize that in actual economic practice,
overcharges resulting from antitrust violations are in fact usually borne by the purchaser. Therefore, the
CONTRACTOR hereby assigns to STATE any and all claims for overcharges as to goods and materials
purchased in connection with this Contract, except as to overcharges which result from violations commencing
after the price is established under this Contract and which are not passed on to the STATE under an escalation
clause.

Patented Articles. The CONTRACTOR shall defend, indemnify, and hold harmless the STATE, and its
officers, employees, and agents from and against all liability, loss, damage, cost, and expense, including all
attorneys fees, and all claims, suits, and demands arising out of or resulting from any claims, demands, or
actions by the patent holder for infringement or other improper or unauthorized use of any patented article,
patented process, or patented appliance in connection with this Contract. The CONTRACTOR shall be solely
responsible for correcting or curing to the satisfaction of the STATE any such infringement or improper or
unauthorized use, including, without limitation: (a) furnishing at no cost to the STATE a substitute article,
process, or appliance acceptable to the STATE, (b) paying royalties or other required payments to the patent
holder, (c) obtaining proper authorizations or releases from the patent holder, and (d) furnishing such security
to or making such arrangements with the patent holder as may be necessary to correct or cure any such
infringement or improper or unauthorized use.

Governing Law. The validity of this Contract and any of its terms or provisions, as well as the rights and
duties of the parties to this Contract, shall be governed by the laws of the State of Hawaii. Any action at law or
in equity to enforce or interpret the provisions of this Contract shall be brought in a state court of competent
jurisdiction in Honolulu, Hawaii.

Compliance with Laws. The CONTRACTOR shall comply with all federal, state, and county laws,
ordinances, codes, rules, and regulations, as the same may be amended from time to time, that in any way
affect the CONTRACTOR'S performance of this Contract.

Conflict Between General Conditions and Procurement Rules. In the event of a conflict between the General
Conditions and the procurement rules, the procurement rules in effect on the date this Contract became
effective shall control and are hereby incorporated by reference.
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37.

38.

39.

40.

41.

Entire Contract. This Contract sets forth all of the agreements, conditions, understandings, promises,
warranties, and representations between the STATE and the CONTRACTOR relative to this Contract. This
Contract supersedes all prior agreements, conditions, understandings, promises, warranties, and
representations, which shall have no further force or effect. There are no agreements, conditions,
understandings, promises, warranties, or representations, oral or written, express or implied, between the
STATE and the CONTRACTOR other than as set forth or as referred to herein.

Severability. In the event that any provision of this Contract is declared invalid or unenforceable by a court,
such invalidity or unenforceability shall not affect the validity or enforceability of the remaining terms of this
Contract.

Waiver. The failure of the STATE to insist upon the strict compliance with any term, provision, or condition
of this Contract shall not constitute or be deemed to constitute a waiver or relinquishment of the STATE'S right
to enforce the same in accordance with this Contract. The fact that the STATE specifically refers to one
provision of the procurement rules or one section of the Hawaii Revised Statutes, and does not include other
provisions or statutory sections in this Contract shall not constitute a waiver or relinquishment of the STATE'S
rights or the CONTRACTOR'S obligations under the procurement rules or statutes.

Pollution Control. If during the performance of this Contract, the CONTRACTOR encounters a "release" or
a "threatened release" of a reportable quantity of a "hazardous substance,” "pollutant,” or "contaminant” as
those terms are defined in section 128D-1, HRS, the CONTRACTOR shall immediately notify the STATE and
all other appropriate state, county, or federal agencies as required by law. The Contractor shall take all
necessary actions, including stopping work, to avoid causing, contributing to, or making worse a release of a
hazardous substance, pollutant, or contaminant, and shall promptly obey any orders the Environmental
Protection Agency or the state Department of Health issues in response to the release. In the event there is an
ensuing cease-work period, and the STATE determines that this Contract requires an adjustment of the time for
performance, the Contract shall be modified in writing accordingly.

Campaign Contributions. The CONTRACTOR is hereby notified of the applicability of 11-205.5, HRS,
which states that campaign contributions are prohibited from specified state or county government contractors
during the terms of their contracts if the contractors are paid with funds appropriated by a legislative body.

AG-008 Rev. 6/25/2007 14



